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Contlemen:
le Introductory Paragraph.

An order is hereby placed with the Contractor for the furnishing
to the Uovernment of the suppliss or services set forth in Exhibit "A®
attached hereto and hereby made a part hereof,

2 Dirsction To Proceed,

Except as otherwise oxpressly provided to the contrary hereln, Lhe
Contractor is directad, upon its acceptance of this order, to proceed
{mmadiataly to procure the necessary materials, snd to commence the
manufacture of the suppliss or performance of the services called for
herein, and to pursue such work with all diligence to the end that the
supplies may be delivered or services performed at the earliest pructicable
date,

Jo Contract Clauses Incorporatad by Heference,

(a) The provisions of the contract clauses sat forth in the
following paragraphs of the Armed Services Prosurement Regulation in
effect on the dats tareof, and the additional clauses which are made a
part of this letter contract in Exhihit "A", are hersby incorporatsd
into this letter contract by reference, with the same force and effect
as though hersin set forth in full:

7«103.) (Definitions); 7-203.2 (Changes); 7-203.5 {Inspection};
7-103,8 {(Assignment of Claims); 7-103.13 (Renegotiation); 7-203.7
(Records); 7-203.8 (Subcontracts); 7-104,14 (Utilization of Small
Business Concerns)j 7-103.12 (Disputes); 6-104.5 {Buy Americsn Act):
12-203 {Convict labor); 12-303,1 (Eight-Hour Law of 1912 - Overtime
Compensuation); 12-604 (Walsh-Healsy Public Contracts Act); 12-802
Nondiscrimination in Employment); 7-103.19 (Officials Rot to Benefit);
7.103.20 {Covenant Against Contingent Fees): 13-523 (Goverament
Property); 7-203.22 (Insurance - lLiability to Third Persons)j 7-1Ckeiz
as modified by 7-200,12 (Military Security Requirements); 7-104.16
Gratulities); 7-104.18 (Priorities, Allocations and Allotments); 9=i0%
Notice and Assistance Kegarding Fatent Infringement); 9=126 (Filing
of Patent Applications); 7-102.2 (Authorization and Consent - R2DY 3
9.107.2 (Patent Rights)s 9-203.1, 9-203.2, 9=203.3 and 9-203.4 (Data):
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6-403 (Soviot.ntmllad Areas); 7-104.4 (Noti.w the Govern-
ment of Labor Disputes) 7-104,20 (Utilization of Conecerns in
Labor Surplus Areas); and 8708 (Excusable Delays); 7-104.22
Defense Subcontracting Small Business Program); 12-102.3(¢) (Pay-
ment for Overtime and Shift Premiums),

(b) Reference in any of the clauses enumerated above to contract
costs or adjustments in fixed fee, if any, and delivery schedules to the
extent such are not specifically included in this Letter Contract, shall
be inapplicable, except that any adjustments in amounts finally payable to
the Contractor, or in time of performance required by such clauses, shall
bo made either at the time of settlement of Contractor's termination claims
or shall be taken into account at the time of exscution of the definitive
contract contemplated herein,

&, Provision for Definitizing Contract,

By the Contractor's acceptance hereof, it undertakes, without delay,
to enter into negotiations with the Government looking to the esscution of
a definitive acontract which will include the clauses enmerated above and
such other clausses as may be mutually agrecable. The definitive contract
will also contain a detalled delivery schedule, estimated cost, fixed fee,
if any, terms and conditions as agresd to by the parties which may or may
not be at variance with the provisions of this order, It 1s expected that
such definitive contract will be executed prior to 31 August 1962
and will be a cost-reimbursement-typs contract. (Rev. No. 10, 7/25/58).

8, Terwmination,

(a) In case a definitive contract is not executed by the date
specified in the clause hereof entitled "Provisjion for Definitizing Contract,®
because of the inability of the parties to agree upon a definitive contract,
this ordar may be terminated in its entirety by either party by delivering
to the other party a notice in writing specifying the effective date of
termination, which date shall not be earlier than thirty (30) days after
receipt of such notice. (Rev. No. 13, 10/22/58; Rev. Ko. 36, 9/20/60).

(b) The performance of work under the contract may be terminnted
by the Goveornment in accordance with this clause in whole, or from time to
time 4n part, (1) whenaver the Contractor shall default in performance of
this contract in accordance with its terms (including in the temm ®dafault®
any such failurs by the Contractor to make progress in the prosacution of
the work hereunder as endangers such performance), and shall faill to cure
such default within a period of ten days (or such longer period as the
Contracting Officer may allow) after receipt from the Contracting Officer
of a notice specifying the default, or (2) whenever for any reason the
Contracting Officer shall determir¢ that such termination is in the best
interest of the Covernment. Any such termination shall be effected by
delivery to the Contractor of a Notice of Termination specifying whether
termination is for the desfault of the Contractor or for the convenicnce of
the Government, the extent to which performance of work under the eontract
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" is-terminated, andg@ihe date upon which such terminaf@n becomes effective.
If, after notice of™iermination of this contract for default under (1)
above, it 1s determined that the Contractor's fallure to perform or to
make progress in performance is dus to causes beyond the control and with-
out the fault or negligence of the Contractor pursuant to the provisions
of the referenced clause of this contract relating to excusable delays,
the Notice of Termination shall bo deemed to have been issued under (2)
above, and the rights and obligations of the parties hersto shall in such
event be governed accordingly.

(e) After receipt of a Notice of Termination, and except as other-
wise directed by the Contracting Officer, the Contractor shall (1) stop
work under this order on the date and to the extent specified in the Notice
of Termination; (2) place no further orders or subcontracts for materials,
services, or facilities except as may be necessary for complstion of such
pertion of the work under this order as is not terminatad; (3) terminate
all orders and subcontracts to the extent that they relate to the performe
ance of work terminated by the Notice of Termination; (4) assign to the
Govornment, in the mannsr, at the times, and to the extent directed by the
Contracting Officer, all of the right, title, and interest of tha Contractor
under the orders or subcontracts so terminated; (5) settle all outstanding
liabilities and all claims arising out of such termination of erders and
subcontracts with the approval or ratification of the Contracting Officer
to the extent he may require, which approval or ratification shall be final
for all purposes of this clause; (6) transfer title to and deliver to the
Covernment, in the manner, at the times and to the extent, if any, directed
by the Contracting Officer, (1) the fabricated or unfabricated parts, work
in process, completed work, Jupplies, and other material produced as a part
of, or acquired in respect of the performance of, the work terminated by
the Notice of Termination, (14) the completed or partially comploted plans,
drawings, Anformation, and other property which, if this order had been
completed, would be required to be furnished to the Covernment; (7) use its
best efforts to sell in the manner, at the times, to the extent, and at
the price or prices directed or authorized by the Contracting Officer, any
property of the types referred to in provisions (6) of this paragraph:
Provided, however, That the Contractor (i) shall not be required to extend
credit to any purchaser, and (i1i) may acquire any such property under the
conditions prescribed by and at a price or prices approved by the Contracting
Officer: And provided furthey, That the procesds of any such transfer or
disposition shall be applied in reduction of any payments to be made by the
Govarnment to the Contractor under this order or shall otherwise be credited
to the price or cost of work covered by this order or paid in such other
manner as the Contracting Officer may direct; (&) complete performance of
such part of the work as shall not have been terminated by the Notise of
Termination; and (9) take such action as may be necessary or as the
Contracting Officer may direct, for the protection and preservation of the
property related to this order which is in the possession of the Contractor
and in which the Government has or may acquire an interest, At any time
after expiration of the plant clearance period, as defined in section VIII,
Armed Services Procurement Regulation, or as it may be amended from time
to time, the Contractor may sutmit to the Contracting Officer a list,
certified as to quantity and quality, of any or all items of temmiration
inventory not previously disposed of, exclusive of items the disposition of
which has been directed or authorited by the Contracting Officer, and may
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request the Gove to remove such items or enter 2nto a storage
agreement covering them, Not later than fifteen (15) days thersafte:,
the Government will accept title to such items and remove Lthem or
enter into a storags agreement covering the same: Provided, That the
1ist submitted shall be subject to verification by the Cortracting
Officer upon removal of the items, or Af the items are stoil, within
forty-five (45) days from the date of submission of the iist, and any
necesszary adjustmsnts to correct the list as submitted shill ve mado
prior to final sottlement,

(d) After receipt of a Notice of Terminmation, thu Contructor
shall submit to the Conmtracting Officer its termination clulm 4in tho vtors
and with the certification preseribed by the Contracting (\ficer. Svc¢h
claim shall be sulmitted promptly, but in no event later thin 1 year f.vw
the effective date of termination, unless one or more extejnuslons in
writing are granted by the Contraosting Officer upon requsst. of tho Cone
tractor made in writing within such l-year psriod or authorired extension
thereof, Howevor, if the Contracting Officer determines thal. the facts
Justify such action, he may rmoeive snd act upon any such termination
claim at any time after such l-year period or any extension thereof,
Upon failure of the Contractor to submit a termination claim within the
time allowed, the Contracting Officer may, sudject to any Settlsment
Review Board approvals required by Saction VIII of the Armed Services
Proourement Regulation in eff'sct as of the date of execution of this
econtract, determine, on the hanils of information available to him, the
amount, if any, due the Contractor by reason of the termination, and
shall thereupon pay to the Cord.ractor tho amount so determined., (Rev,.
No. 18, 3/27/59)o

(e) Subject to the rovision of paragraph (d) hereof, and sudb-
Ject to any Settlement Review Board approvals required by Section VIII
of the Armed Services Procursasint Regulation in effect as of the date
of exacution of this contrac’, the Contractor and the Contracting Officer
may agree upon the whole or i1y part of the amount or amounts to be paid
to the Contractor by reascn of the total or partial termination of work
pursuant to this clauss, In th event of any terminatiocn pursuant to
paragraph (a) or (b)(1) hereos. such amount or amounts shall not include
any allowance for profit cr fui. In the event of any termination pure
suant to paragraph (b)(2) hervuf, such amount or amounts may include a
reasconable allowance for profit or fec, but only on work actually done
in connecticn with the terminatud portion of this crder. (Rev. No. 13,
10/22/58)s Any such amount shall not. exceed the amount set forth in
thoe clause hercof entitled *jwuthority to Obligate Funds.® Any such
agresment shall be embodied in an amendment to this order and the
Contractor shall be paid ti« agreed amount. (Rev. No. 18, 3/27/59).

(£) If the Contraator and the Contracting Officer are rot able
to agree in whole or in part, as provided in paragraph (e) hereof, as to
the amount or amounts to be paid to the Contractor in connection with the
termination of work pursuant ¢to this clause, The Contracting Officer,
without duplication of any muwounts agreed upon in accordance with the
above-cited paragraph (e), :lall subject to any Settlement Review Board
approvals required by Secti .m VIII of the Armed Services Procurement
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Rbgulation in et.t, as of the date of execution ’this contract pay to
the Contractor an amount determined in accordance with the applicable
cost principles of the Armed Services Procurement Regulaticn. In the
event of the terminaticn of this order pursuant to paragraph (a) hereof,
no allowance for fee or profit shall be included in the amount to be
paid the Contractor. (Rev. No. 18, 3/27/%9).

(g) The Contractor shall have the right of appeal, under
the clause entitled "Disputes” incorporated in this order by reforence,
from any determination made by the Contracting Officer under paragraph
(d) or (f) above (including any dispute as to whether termination has in
fact taken place pursuant to Par. (a) hereof), except that Af the

~ Contractor has failed to submit a claim within the time provided in

parsgraph (d) hereof and has failed to request extensicn of such time, the
Contractor shall have no such right of appeal. If any case when the
Contracting Officer has made a determination of the amount due under
paragraph (d) or (f) above, the Government shall pey to the Contractor

the following: (1) if there is no right of appeal hereunder or if neo
tirely appeal has been taken, the amount so determined by the Contraecting
Officer, or (11) Af an appeal has been taken, the amount firally deter-
eined on such appeal.

(h) In arriving at the amount due to the Contractor under this
clause there shall be deducted (1) all unliquidated advance or other
unliquidated payments theretofore made to the Contractor, (2) any eclaim
which the Government may have against the Contractor in comnection with
this contract, and (3) the agreed price for, or the proceeds of sale of,
any materials, supplies, or other things acquired by the Contrsctor or
sold pursuant to the provisions of this clause and not otherwise reccverecd
by or credited to the GCovornment,

(1) The Covernment may from time to time, under such terms and
conditions as it may prescribe, make partial payments and payments on
account against costs incurred by the Contractor in connection with the
terminated portion of the contract whenever in the opinion of the
Contracting Officer the aggregate of such peyments shall be within the
amount to which the Contractor will be entitled hereunder, If the total
of such payments 1s in excess of the amount finally agreed or determined
to be dus under this clause, such excess shall be paysble by the Con-
tractor to the Government upon demand together with interest computed at
the rate of 6 percent per annum, for the period from the date such excess
payment is received by the Contractor to the date on which such excess is
repaid to the Government: Provided, however, That no interest shall be
charged with respect to any such excess payment attributable to a reduction
in the Contractor's claim by reason of retention or other disposition of
termination inventory until 10 days after the date of such retention or
disposition.

(3) Unless otherwise provided in this contract or by applicable
statute, the Contractor, from the effective date of termination and for
a period of 3 years after final settlement under this order, shall pre-
serve and make available to the Covernment, at all reascnable times at
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~

the office of the Contractor without direct charge to the Covermment,

all books, records, documents, and other evidence bearing on the cost

and expenses under this order and relating to the work terminated, or,
to the extent approved by the Contracting Officer, photographs, micro-
p?ot7gr;pha. or other authentic reproductions thereof, (Rev. No. 36,

9/20/60).

6, Authority to Obligate Funds,

The maximum amount for uhﬁnhgthngﬂnunznnant shall be liable if this
contract 1s terminated is § _ s and any expend.
iture or obligation by the Contractor in excess of that amount, in

furtherance of performance hereunder, shall be at the Contractor's own
risk,

7. Provisions for Exscution.

The Contractor's acceptance of this order will be indicated by
affixing its signature to the original and two copies thereof and
returning the original end one executed copy to the Contracting Officer,
The remaining copy shall be retained for your files. Such accoptance
will constitute this order a contract on the terms set forth herein,

THE UNITED STATES OF AMFRICA

ACKNOWLEDGED AND ACCEPTED

Itek Corporation
(Contractor)

DATE 13 July 1962
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